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ALTERNATIVES VIRGINIA

March 26, 1991

Mr. George Gardner
Raystay Company
1416 Trindle Rd.
Carlisle, PA 17013

Dear George:

This letter is to confirm that we have agreed in principal to the terms and
conditions as outlined in the agreement submitted for the LPTV situations listed

on the attached Raystay Location Data sheet. 3
!
}f:;991 at a

It is understood that closing shall start to occur on or before May
location in to be determined later.

Please sign and return one copy to indicate your acknowledgement.

/7

3. 26.9/

rogrammer

License Holder

Rays Co.
\512;.f2;857'¢onjf'

Date

PLEASE RETURN TO: P.O. Box 69, Dayton, VA 22821

Ofaﬁw\ Yo

Puckase  as dmended by 'Q“*;"("‘]

1 79185

REPLY TO:

39K SOUTH AVE. e HARRISONBURG, VA. e 22801 ¢ 703/432-9386 o
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RAYSTAY

LOCATION DATA

(Monthly Basic Fee)

CITY CALLS 1-6 Mos. 7-12 Mos. 13-24 Mos. 25-36 Mos. Purchase Opt.
Lancaster, PA W23AW $ 640 $ 750 $ 950 $ 1,300 $ 44,400
Lancaster, PA  W3lAX 610 715 905 1,220 42,200
Lebanon, PA W38BE 510 625 870 1,115 36,150
Lebanon, PA WS55BP 480 580 825 1,045 34,330
Red Lion, PA W56CJ 580 700 860 1,130 40, 350

Carlisle, PA W40AF Fiirst option pending data submission by Raystay.

All offers include basic monthly fee, plus 3% of ad revenue.

We are responsible for full equipment build-out in CP deals.
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RAYSTAY CO.

P. O. BOX 38 CARLISLE, PA 17013 (717) 245-0040

BROADBAND COMMUNICATIONS - CATV
May 23, 1991

Mr. R. L. Fenstermacher
Quality Family Companies
39 K South Avenue
Dayton, VA 22821

Dear Dick,

Thank you for your patience in closing the Raystay LPTV deals.
For your reviev and approval, I enclose the followving:

1. An executed copy of one of the LPTV Permit Agreements
and Option to Buy Agreement. All flve are the same--
except for the monthly lease and option price amounts
you proposed.

2. An executed Agreement and Option to Buy Agreement for

TV 40. Please reviewv, sign and fax the first page and
signature pages from each agreement to me on May 24,
1991,

3. A summary of amounts due to close all the
aforementioned LPTV agreements.

1 am having our FCC attorneys review all documents and will keep
you advised of any necessary changes.

The following documents are being prepared for your signature
prior to takeover of the TV40 operations next wveek:

1. Sublease from Raystay to Quality Family Companies for
offices and studio at 1310 Holly Pike, Carlisle, PA.

2. Exhibit B - You and I will inventory the equipment on
May 30, 1991. I am having a costed detall prepared for
inventory items.

Please consider any other information that you may need prior to
the finalization of these agreements and contact me vwith
questions or comments.

Cordially,

Lee H. Sandifer
Vice President

LHS:alf

Enclosures (3) 75238
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AGREEMENT

IT IS HEREBY UNDERSTOOD that QUALITY FAMILY COMPANIES of
Dayton, VA., a Virginla partnership, hereinafter referred to as
the "Programmer" and RAYSTAY COMPANY, Carlisle, PA., a
Pennsylvania corporation, hereinafter called the "Permit Holder",
have reached an agreement, on the dates shown below, concerning a
construction permit (¢r), hereto:

VHEREAS the Permit Holder has indicated it owns or controls
the CP, 1listed on Exhibit "A", and that the CP wvas granted
properly by the Federal Communications Commission (FCC), with the
effective and expiration dates as shown, and desires to program
the CP, and

WHEREAS the Programmer has indicated the desire to program
the station through a designated legal entity, and

NOW, THEREFORE 1t 1s mutually agreed to proceed under the
following terms and conditlions:

The PERMIT HOLDER shall:

1. Grant Programmer exclusive rights to air
programming on the statlion up-to tventy-four (24)
hours per day, seven (7) days a week for an
initial perlod of thirty-six (36) months. The
initial period will be from the first month the
Programmer commences programming;

2. Continue the Agreement indefinitely, with
renegotiation after the initial 36-month period

has expired, but each party shall have the right

: 75188
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to terminate the Agreement during this period,

upon glving sixty (60) days written notice to the

other party;

Fully co-operate in the preparation, filing and

follov~up necessary of any such FCC application or

applications as may be reasonably required to
effectuate the stations operation, including but
not limited to:

a. an application to seek extension of the CP,
1f necessary, during effective period of this
Agreement;

b. an application to license the station as
constructed;

c. an application to modify the authorized
facilities of the station during terms of
this Agreement, if necessary;

d. Programmer will notify Permit Holder in
wvriting of other assistance that is required.

Have full authority over operation of the sStatlion

during the period of this Agreement,

notvithstanding anything contrary in this

Agreement. It shall have the right to make any

other actions necessary for the compliance with

the laws of the United States and the rules,
policies, and regulations of the FCC;

Be responsible for compliance with all FCC Rules,

Regulations, and Policies with full access to all
)
fw

75189

2



10.

equipment, program and operating logs, and such
other records as may be necessary to assure such
compllance;

Have the authority to delete any programming which
Permit Holder, deems offensive, contrary to
community standards, or contrary to FCC
requirements. The Permit Holder shall also have
authorlty to pre-empt any of the program schedule
to require broadcast of programs which 1t deems to
be in the national interest, or consistent with
its obligations to the FCC or of interest to the
population of its service area;

Grant Programmer an option to purchase the station
during the term of the Agreement or any extension
of the Agreement. Any such sale would be subject
to the approval of the FCC, prior to closing;
Assure Programmer the availablility of the
authorized transmitter and antenna site for the
station, with adequate space for any satellite
earth station, except vhere either not permitted
or such space is not avajlable on building roof
tops in such cases vhere building roof tops serve
as the antenna structure; and that adegquate pover
is avallable at such site or sites;

Permit Programmer to begin programming on or
before August 31, 1991.

Shall file all requested FCC Reports and
appropriate respogfes to any FCC inquiry or

e}

3
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11.

12.

investigation;

Shall assure gualified technical personnel for
operation and maintenance of equipment, with the
fees of such personnel to be paid by Programmer;
Shall have the right of advance reviev and
approval of equipment obtained by Programmer to
assure compliance with all FCC and other

governmental rules and regulations;

The PROGRAMMER shall:

1.

Fully co-operate in the preparation and completion
of any necessary documents for the continuing
operation of the station;
Be responsible for the operational costs of the
station during the term of this Agreement,
including, but not limited to antenna support
structure and equipment space/housing leases
and/or rentals, utilities, insurance, all
equipment maintenance and repairs and engineering
expense as required to meet FCC requirements and
maintenance;
Hold Permit Holder harmless from all station
operating expenses and any legal actions that may
be brought against Programmer and/or Permit Holder
for program content, station operational policles,
and/or infringement of other parties personal or
property rights;

4

4
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Operate the station: within programming standards
of good tastes; in the publlic interest; prohibit
gambling, i1llegal and obscene ads or program
content; with balance of political presentations
in compliance with FCC rules; with any other
program standards or policies as required by the
FCC; and make proper station ldentification as
required by the FCC;

Hold Permit Holder harmless if the station 1is
unable to broadcast due to fallure of any of the
technical facilities or cause beyond the control
of the Permit Holder;

Be responsible for all liabilitles, following
termination of this Agreement, accrued from {t's
lease of programming time including, but not
limited to accounts payable, trade and/or barter
arrangements and any unaired advertisements or
prepald programs;

Grant Permit Holder the right to purchase the
equipment installed by the Programmer for a Forty
(40%) percent discount from its cost, 1f
Programmer does not exercise it's statlon purchase
option;

Pay Permit Holder monthly payments of Six Hundred
Forty (8640.00) Dollars for months one (1) through
six (6); Seven Hundred Fifty Dollars ($750.00) for
months seven (7) through twelve (12); Nine

Hundred Fifty Dollars ($950.00) for months
J

> 75192



10.

11.

thirteen (13) through twventy-four (24); One
Thousand Three Hundred Dollars ($1,300.00) for
months twenty-five (25) through thirty-six (36).
In addition to all monthly payments, the Permit
Holder shall receive three percent (3%) of gross
monthly advertising revenue;

Commence monthly payments within thirty (30) days
after {t begins programming station and such
payments shall continue thereafter on the first
day of each month for the length of this
Agreement. Upon the execution of this Agreement,
Programmer shall pay the first agreed upon basic
monthly carriage fee, wvhich shall be applied
towvards the last payment due the Permit Holder;
Discontinue monthly payments due Permit Holder, 1f
it exercises the purchase option for the statlon,
pro-rated to the date of closing. Permit Holder
shall then be entitled to the purchase option
basic price as set forth iIn the Option to Purchase
Agreement dated May 22, 1991, between the parties,
plus the additlonal sum of Twenty Five Percent
(25%) of each payment deleted by the exercising of
the purchase option;

It 1s the intent of Programmer and Permit Holder
to start programming on or before August 31, 1991.
In the event that the Permit Holder has provided
the equipment, programming shall start no later

b 75193
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12.

13.

14.

than thirty (30) days after receipt of notice from
Permit Holder that such equipment has been
installed, tested and is operational;

Be responsible for the lease and/or purchase of
all equipment necessary to make station
operational, where there is no such equipment.
This could include transmitter, tower, satellite
recelver dish, ad insertion and other studio gear.
Such equipment shall be installed in accordance
vith good engineering practices and in accordance
wvith the FCC CP authorization;

Agree that in the event 1t defaults, no equipment
shall be removed from the station that had been in
normal use for sixty (60) days prior to the time
of default. Permit Holder will be granted first
option, in writing, to acquire any of the
equipment at cost or falr market value vithin ten
(10) days. If the Permit Holder declines the
option, the Permit Holder shall have up to sixty
(60) days before the Programmer will remove the
equipment and Permit Holder may use such
equipment, 1f a reasonable rental, use and
maintenance agreement can be completed;

Have station operational no later than ninety (90)
days prior to the CP expiration date, as indicated
on Exhibit "A". If the Programmer does not meet

the operational date deadline, the Permit Holder

lag]
i
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15.

ls6.

17.

ls.

may either extend the date or declare the
Agreement vold, retaining any monies paid;

Within thirty (30) days after programming
commences, provide proof of adegquate broadcast
l1iability, general liability, accident and
property damage insurance to protect itself, the
Permit Holder, and any assocliated lease holders;
By the fifteenth day of each month of operation,
Programmer shall furnish Permit Holder a written
summary of the gross advertising revenues for the
station for the prior month.

Within ninety (90) days of the end of its fiscal
year, Programmer shall provide to Permit Holder
audited/revieved financlal statements of Quality
Family Companies of Penn-Mar-Va, Inc. Quarterly,
unaudited financlal statements shall be provided
to Permit Holder within sixty (60) days after the
end of each fiscal quarter.

Programmer will assign all its rights and
obligations under this agreement to Quality Family
Companies of Penn-Mar-Va, Inc. upon its

incorporation in the state of Delawvare.

PEFAULT IN PAYMENT: In the event the Programmer falls to

pay any monies due hereunder, or under any other agreement with
Permit Holder independent of this agreement, heretofore or
hereafter made, within seven (7) days of the designated due date,

default shall occur. 1f the default remains uncorrected seven

"y
3
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(7) days after receipt of notice from Permit Holder, then such
default shall accelerate and mature the entire obligations of
Programmer evidenced hereby, at the option of the Permit Holder,
and Permit Holder may terminate this agreement. Upon such
default, in addition to any other remedies at law or equity,
Permit Holder, the Prothonotary or any Attorney is hereby
authorized to appear for and to confess judgment for the amount
of the sald obligation of Programmer against Programmer and in
favor of Permit Holder, with costs and past due payments, walving
all irregularities, without notice and without asking leave of
Court.

Every entity, at any time liable for the payment of the
obligation evidenced hereby walives presentation for payment,
demand and notice of non-payment, and consents that the Permit
Holder may extend the time of payment, of any part or the whole
of the obligation, at any time, and such extension shall not be
construed as a wvalver of Permit Holder's right to enforce the
terms hereof on a future occasion.

NOTICE: Any notices pertaining to provisions of this
agreement shall be in writing and shall be deemed given three (3)
days after maliling by UPS first class mail, postage pre-paid to
current addresses of the parties. Either party shall notify the
other party, in wvwriting within seven (7) days of any change of

the notice address.

If intended for the Permit Holder, is shall be addressed:

Mr. George Gardner
Raystay Co.
P. 0. Box 38

P 17013 -
Carlisle, 'A ﬁ 5196
9



1f intended for the Programmer, it shall be addressed:

Mr. T. Steve Fenstermacher
Quality Family Companies
P. 0. Box 69

Dayton, VA 22821

EFFECTIVE AGREEMENT: This agreement shall bind and inure to
the benefit of the respective parties, hereto, their legal

representatives, heirs, assigns, executors, administrators and
successors or Programmer and Permit Holder and this Agreement
shall be absolutely binding and enforceable.

LA¥W: This agreement and any disputes arising here from shall
be governed by the laws of the Commonvealth of Pennsylvanla in
force as of the date of this Agreement.

¢ The Parties hereto represent that the
negotliations relative to this Agreement and the transactions
contemplated hereby have been carried on by the Parties and in
such manner as not to glve rise to any valid claims against any
of the Parties hereto for any brokerage commission, finder's fee
or other like payment.

THIS i1s the entire Agreement between the Parties hereto, and
supersedes any prior written or oral Agreements between them
concerning the subject matter contalned herein.

IN WITNESS WHEREOF, the Parties have acknowledged and signed this
Agreement intending to be legally bound hereby.
5/ il

resident Date

5.22-9/

rogrammer /Partner Date

/M/)ﬁwb;aca/ MJQ@,M,D;;W

Witness Date w1tness Date

10 75197

10



=\
ﬁp 7
\.‘. - ; .

EXHIBIT "A"

Agreement Cp/License Data

CHANNEL: 23

CALL LETTERS: W23AW

FILE #: BPTTL890309PA

GRANT DATE: July 24, 1990

EXPIRATION DATE: January 24, 1992

LOCATION: Lancaster, PA
11
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